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June 25, 2010 

Chief 
Section of Administration 
Office of Proceedings 
Surface Transportation Board 
395 "E" Street, S.W. 
Washington, D.C. 20423 

Dear Section Chief: 

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section 
11301(a) are two (2) copies of a Memorandum of Security and Loan Agreement 
(Schedule No. 7), dated as of June 25, 2010, a secondary document as defined 
in the Board's Rules for the Recordation of Documents. 

The enclosed document relates to the Memorandum of Master Equipment 
Lease Schedule No. 7 being filed with the Board under Recordation Number 

The names and addresses ofthe parties to the enclosed document are: 

Obligor: MHCB (USA) Leasing & Finance Corporation 
c/o Mizuho Corporate Bank, Ltd. 
1251 Avenue ofthe Americas 
NewYork. NY 10020 

Secured Party: Mizuho Corporate Bank, Ltd. 
1251 Avenue of the Americas 
NewYork, NY 10020 



Chief, Section of Administration 
June 25, 2010 
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A description of the railroad equipment covered by the enclosed document 
is: 

68 covered hopper railcars: GBRX 83330 - GBRX 83399 (excluding 
083335 and 083357). 

A short summary of the document to appear in the index is: 

Memorandum of Security and Loan Agreement (Schedule No. 7). 

Also enclosed is a check in the amount of $41.00 payable to the order of 
the Surface Transportation Board covering the required recordation fee. 

Kindly return stamped copies of the enclosed document lo the 
undersigned. 

Very truly yours, 

Robert W. Alvord 

RWA/sem 
Enclosures 
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Execution Version 

MEMOR.4NDLM OF SECURITY AND LOAN AGREEMENT 

(SCHEDULE NO. 7) 

BETWEEN 

MHCB (USA) LEASING & FLNANCE CO[lI»ORAl ION, 
AS OBLIGOR 

AND 

MIZUHO CORPORATE BANK, LTD., 
AS SECURED PARTY 

June 25,2010 

THIS NffiMORANDUM OF SECURITY AND LO.AN AGREEMENT 
(SCHEDULE NO 7), dated as of June 25, 2010, is made by and belween MHCB (USA) 
LEASING & FINANCE CORPORATION, a New York coiporation, as bonower ("Obligor"), 
and MIZUHO CORPORATE BANK, LTD., a .lapancsc coiporation (Kabushiki Kaisha). as 
lender ("Lender") with respect lo that ceruiin Loan Schedule No. 7 to Master Security and 
Loan Agi-eemenl (the "Security and Loan Agreement") dated as of June 25, 2010 belween 
the Obligor and the Lender. All capitalized terms used but not defined herein shall liavc 
tlie meanings given such terms in the Master Secunty and Loan Agrcemenl. dated as ol" 
September 30, 2009 between the Obligor and the Lender 

WTPsESSETH: 

Pureuant to the pro\isions oflhe Securit>' and Loan AgiTccmcnt, Lenclei' and Obligor hacby airiim 
and acknowledge that: 

1. Lender has agreed to make a loan to Obligor and Obligoi- has agreed to borrow 
such loan from Lender and grant the Lender a first priority securily inlcrcst in the 
following: 

(a) all of the Obligor's right, title and interest m and to the Master 
Equipmenl Lease Schedule No 7 daled as of June 25, 2010, between the Obligor 



as lessor and Midwest Railcar Corporation, as lessee, any and all Lease 
Schedules, any Bill of Sale, any Guai'anty and any and all Purcha.se Documents 
(collectively, the "Assigned Contracts"), and all payments of Rent, including, 
wilhoul limitation, all payments of Basic Rent and Supplemental Rent, of 
amounts payable under the Master Equipment Lease and each lease schedule as a 
result of any early termination thereof described in Sections 3(4) or (ii) of the 
Master Equipment Lease ('Termination Value," which shall include any EBO 
Purchase Price) or of Stipulated Loss Value (including any insurance or 
condemnation proceeds in respect of any of the foregoing) due or lo become due 
thereunder, which are attributable to the Assigned Contracts or to the Equipment, 
e.\cept all the Obligor's rights to indcmnitlcation with respect to nonpayment of 
state and local taxes, claims of third parties and losses in consequence of the loss 
of federal, state and local tax deductions or lax credits under the Master 
Equipment Lease (including any olher Excluded Amounts) (collectively. 
"Excluded Amounts"); and 

(b) all of the Obligor's right, title and interest in sixty-ciglit (68) 
Cement Covered Hopper railcars bearing marks and numbers GBRX 0833.'iO 
through GBRX 083399, except GBRX 083335 and GBRX 083357, together with 
all repairs and replacements thereto made in accordance with the Master 
Equipment Lease and all proceeds, except Excluded Amounts, therefrom 
(whether resulting from sale, lease, Event of Loss, or any olher reason). 

2. Lender and Obligor further acknowledge and affirm that this Memorandum of 
Security and Loan Agreement (Schedule No. 7) is not a .summary of the Security 
and Loan Agreement nor a complete recitation of the terms <uid provisions 
thereof. Accordingly, Lender and Obligor hereby agree lliat in the cvenl of a 
conflict between this Memorandum of Security and Loan Agreement (Schedule 
No. 7) and the provisions of the Security and Loan Agreement, the provisions of 
the Security and Loan Agreement shall control. 

3. This Memorandum of Security and Loan Agreement (Schedule No. 7) is being 
recorded whh the Surface Transportation Board pursuant to 49 U.S.C. §11301. 

4. The Security and Loan Agreement shall be effective as of June 25,2010, 

[signature page follows] 
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IN WITNESS WHEREOF, tliciiarties hereto have caused this Memorandum of 
Security and Loan Agreement (Schedule No. 7) to be signed by their respective coiporate 
ofllcers as ofthe date and year first above written. 

OBLIGOR: 

MHCB (USA) LEASING & FINANCE 
CORPOR.VnON 

i^ZpU: . By: 

Prim Name. <JIJJL 

.,. . . Vkv I'li-'iiiciil 

STATE OF NEW YORK ) 

COUNTY Q f ^ k ^ ^ " " l l ^ ^ ^ 

The foregoing instrument was acknowledged beroie me this ^ ^ day of June. 2010. by 
Se-V; Tctg .. the \Jice Fr^-f'̂ M " of MHCB (USA) 1 EASING & FINANCE 

CORPORATION, a New York corporalion, nn behaHDrihc corpoiation. 

Witness my hand and oinciiil ical. 

Nolarv Publie^ 
My Commi.ssion expiics: 

file:///Jice


IN WITNESS WI-IEREOF, the parties hereto have caused this Memorandum of 
Security tuid Loan .Agieemenl (Schedule No. 7) to be signed by their respective corporate 
officers as ofthe date and year first above written. 

SECURED PARTY: 

MIZUHO CORPORATE BANK, LTD 

»y: ̂ ^ ^ 2 / ^ ^ ! ^ 7 r ^ 
Prim Name: Tcsluro KcroyfisM 

"D&puty OenerdI Vbnayu' 
Tide: 

STATE OF NEW YORK ) 

COUNTY OF I ' I M ^ r J^cn^- ) 

The foregoing inslrument^as acknowledged before me Ihi.s 2 ;^ day of June. 2(il(>, hy 

Tosliirrt /̂ lot̂ rcKT.̂  . w ^ ^ C Z ^ t ^ ^ r ^ ^ MIZUHO C'ORPOii.vrE BANK, LTD, a 
Japanese coiponilion, on hchalfol the corporation. 

Witness my hand and oflicial seal. 

My Commission expires: 
Nolary Public '-^ 



CERTIFICATION 

i, Robert W. Alvord, attorney licensed to practice in the Stale of Nev; York and the 
District of Columbia, do hereby certify under penalty of perjury that I have compared the 
attached copy with the original thereof and have found the copy to be complete and 
identical in all respects to the original document. , , 

Dated: ( / > \ v ^ \ . {Q ^' 

^ K * > * 0 ^ 

Robor! W. Alvorc: 


